C MEMORANDUM

Agenda [tem No. 11(A)(12)

TO: Honorable Chairman Jean Monestime DATE: November 1, 2016
and Members, Board of County Commissioners

FROM: Abigail Price-Williams SUBJECT: Resolution authorizing exercise
County Attorney of reverter on Block 45 and

directing County Mayor to provide
written notice of such reverter to
the Executive Director of the
Southeasi Overtown/Park West
Community Redevelopment Agency
{CRA) on or after November 16,
2016 in the event that vertical
construction has not commenced
on such property by such date, to
request special warranty deed from
the CRA, and to take any and all
actions to effectnate such reverter

The accompanying resolution was prepared and placed on the agenda at the request of Prime
Sponsor Commissioner Audrey M. Edmonson.

APW/Imp



TO: Honorable Chaitman Jean Monestime DATE: November 1, 2016

and Members, Board of County Commissioners

FROM:

SUBJECT: Agenda Ttem No. 11(4) (12)

Please note any items checked.

“3-Day Rule” for commiitees applicable if raised
& weeks required between first readiug and public hearing

4 weeks noiification to mumicipal officials required prior to publie
hearing . '

Decrcases revenues or increases expenditures withont balancing budget
Budget reguired

Statement of fiscal impact required

Statement of social equity required

Ordinance creating 2 new board requires detailed County Mayor’s
report for public hearing

No comomiites review

Applicable legislation requires more than a majority vote (i.e., 2/3°s
3/5s , UNANIMOWS ) o approve

Current information regarding funding soures, index eode and available
balance, and available eapacity (if debt is coniemplated) required

_
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RESOLUTION NO.

RESOLUTION AUTHORIZING EXERCISE OF REVERTER
ON BLOCK 45 AND DIRECTING COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO PROVIDE WRITTEN-
NOTICE OF SUCH REVERTER TO THE EXECUTIVE
DIRECTOR OF THE SOUTHEAST OVERTOWN/PARK WEST
COMMUNITY REDEVELOPMENT AGENCY (CRA) ON OR
AFTER NOVEMBER 16, 2016 IN THE EVENT THAT
VERTICAL CONSTRUCTION HAS NOT COMMENCED ON
SUCH PROPERTY BY SUCH DATE, TO REQUEST SPECIAL
WARRANTY DEED FROM THE CRA, AND TO TAKE ANY
AND ALL ACTIONS TO EFFECTUATE SUCH REVERTER

WHEREAS, pursuant to Resolution No. R-294-13, the Board authorized the settlement
of the lawsuit between the City of Miami, the Southeast Overtown/Park West Community

Redevelopment Agency (the “CRA”) and the County; and

WHEREAS, in accordance with the terms of the seftlement agreement, in 2013, the CRA
and the County executed and recorded a Declaration of Restrictions (the “Declaration’) against
Block 45 (the “Property”), which set forth requirements for development on the Property,

including a retail component and a residential component (Exhibit “A); and

WHEREAS, the CRA selected and approved Overtown Gateway Partners, LL.C as the
developer of Block 45 (the “Developer™), subject to the CRA entering into a development
agreement in accordance with the provisions of the Declaration, and the Developer was approved

by this Board; and

WHEREAS, the Developer requested certain variances to the Declaration prior to
entering into the development agreement, which were incorporated into an Amended and

Restated Declaration of Restrictions for Block 45 in 2014 (the “Amended Declaration) (Exhibit
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“B™), and the CRA subsequently entered into a development agreement with the Developer (the

“Development Agreement™); and

WHEREAS, the Amended Declaration required the Developer to commence vertical

construction of the retail and residential components on Block 45 ne later than May 15, 2016;

and

WHEREAS, the Developer requested a six month extension to commence vertical
construction of the retail and residential components on Block 45 to no later than November 15,
2016, which was approved and incorporated into a First Amendment to Amended and Restated

Declaration of Restrictions for Block 45 in 2015 (the “First Amendment™) (Exhibit “C”); and

WHEREAS, the First Amendment provides that notwithstanding any other provision, in
the event that the Developer does not commence vertical construction (defined as physical
structures actually being constructed on the Property pursuant to the applicable permits) on the
Property on or before November 15, 2016, Block 45 would revert to tﬁe County upon written

notice to the Executive Director of the CRA; and
WHEREAS, although the reverter becomes effective upon such written notice, the First
Amendment also provides that upon request by the County, the CRA shall also provide the

County with a special warranty deed transferring all title and interest in the Property to the

County free and clear of all claims, encumbrances, and the Declaration; and

WHEREAS, on June 13, 2016, the Developer and the CRA terminated the Development

Agreement by Termination Agreement Exhibit “D”; and

WHEREAS, to date, vertical construction has not commenced on Block 45; and
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WHEREAS, in the event that vertical construction does not commence on or before

November 15, 2016, this Board wishes to immediately exercise its right of reverter,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board ratifies and adopts the foregoing recitals as if fully set forth

herein.

Section 2. In the event that vertical construction has not commenced on Block 45 on
or before November 15, 2016, this Board authorizes the exercise of the reverter and, in such
event, directs the County Mayor or the County Mayor’s designee to: i) immediately provide
written notice to the Executive Director of the CRA of such reversion; ii) request from the CRA
a special warranty deed transferring all title and interest in the Property to the County, free and
clear of all claims, encumbrances, and the Declaration; and, iii) to record a Notice of Reversion
as well as a Notice of Termination of Declaration in the public records of Miami-Dade Counfy.
The County Mayor or the County Mayor’s designee is further authorized to take any and all

actions necessary to effectuate such reverter in order to comply with the intent of the Board.

Section 3. Pursuant to Resolution No. R-974-09, the Board directs the County Mayor
or the County Mayor’s designee to reéord all documents creating an interest in Miami-Dade
County in the public records of Miami-Dade County, Florida; and to provide a recorded copy of
any such instruments to the Clerk of the Board within 30 days of execution of said instrument;

and, directs the Clerk of the Board to attach and permanently store a recorded copy together with

this resolution.
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The Prime Sponsor of the foregoing resolution is Commissioner Audrey M. Edmonson.
It was offered by Commissioner , who moved its adoption. The motion
was seconded by Commissioner and upon being put to a vote, the vote

was as follows:

Jean Monestime, Chairman
Esteban L. Bovo, Ir., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 1% day
of November, 2016. This resolution shall become effective upon the earlier of (1) 10 days after
the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an ovetride by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By: '
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Debra Herman
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" Debra Hermman, Esq.
Miaini-Dade County Attorney Office
_Stephen P. Clark Center .
11 N.W. 1 Street
Suite 2800
Miami, Florida 33128

DECLARATIGN OF RESTRICTIONS

TH]S DECLARATION OF RESTRICTIONS (the “Declaration”™) is made as of
a , 2013 by and between Miami-Dade County, Florida, a pelitical subdivision of the
State of Flollda (the “County”) and the Southeast Overfown/Park West Community °

Redevelopment Agency, a pubho agency and body corporate to Section 163.356, Flonda Statutes
" (the “CRA”) '

RECITALS

A, The County and the CRA hold or claim fee sunple title interest in and to the land |
in Mlann-Dade County, Florida, legally deseribed in Exhibit “A” attached hereto and nlade a
part hereof (the “Properiy”™),

: B, In accordance ' with the tetms of the settlement agreement dated as of

gld. 5#5 | , 2013 by and between the Clty of Miami, a municipal corporation (the “City™), the

ounty and- the CRA (the “Scttlement Agreement”), the County has agreed to’ quit oleum its
interest in the Property to the CR,A after the recordation of this Declara‘n.on ‘

. - The Clty has quit clalmed 1ts mterest in the Property to the CRA

- NOW THEREFORE in consideration of the foregoing and other good and valuable
- consideration, the receipt and sufficiency of which is hereby acknowledged, the County and the
' CRA as the current owners of the Property, agree as follows

1. _Recitals. The rec1tals to the Declaration aretrue and correct and incorporated
hergin by reference. - : . , ST

20 Developrnent Restrictions. The CRA and the County agree that the project (the

' “PIOJeet”) to be developed on the Property shall consist oft (a) a retail, office, hotel and/or
permitted institutional compopent contalmng a minimom of 150,000 square feet and 2 minimum -
. of structural parking spaces no less than as required by the apphoable building codes (the “Retail
Component’ ) and (b) residenitial housing, consisting of a minimum of sixty (60) units and at least

+ the minimum number of parking spaces required to comply with the applicable building codes -
(the “Residential Component™). The Developer Opportunity, as hereinafter defined, shall require

- the Developer to indicate the locatmn on. the Pmperty of the Retail Component and the

- Residential Component ‘ e ]

| Exhibitd

57'



3. Residential Restrictions.

(@) The CRA and the County agree that, with respect to the Residential
Component: (i) ten percent (10%) of such units comprising the Residential Component shall be
made available for individuals and/or families earning thirty percent (30%) or less of the AMI,
(ii) seventy percent (70%) of such units comprising the Residential Component shall be made
available for individuals and/or families earning more than thirty percent (30%) of AMI up {0
eighty percent (80%) of AMI; and (iii) twenty percent (20%)} of such units comprising the
Residential Component shall be made available for individuals and/or familics earning more than -
eighty percent (80%) of AMI and less than one hundred forty percent (140%) of AMI.

(b}  “AMI” shall mean the median family income for Miami-Dade County as
published annually by the U.S, Department of Housing and Utban Development,

(c) In the event that Developer, as hereinafier defined, exceeds the
requirements in Section 3(A)({)} same will reduce the requirement with respect to Section

(A1),

(d)  In the event Developer exceeds the requirements in Section 3(A)(i) and
3(A)(ii), in the aggregate, same will reduce the requirements in Section 3(A)(iii) (i.e., if the
percentage of units comprising the Residential Component meeting the requirement of Sections
3(A)(@) and 3(A)(i) exceeds eighty percent (80%), the percentage of units comprising the
Residential Component which meet the requirements of Section 3(A)(iii) shall be reduced
accordingly.

(e)  The CRA shall endeavor to select 2 Developer, who will attempt to exceed
~the minimum standards set forth in Sections 3(A)i) and 3(A)(ii) abave (ie. maximize the
percentage of the units comprising Residential Component made available to individuals and/or
famnilies earning less than eighty percent (80%) of AMI).

4, Selection of Developer. The CRA shall conduct a solicitation, in accordance with
Section 163.380, Florida Statutes, (the “Development Opportunity™) to select a developer for the
Project (the “Developer”) in accordance with the terms of the Settlement Agreement, The CRA
shall, within five days of the selection of the Developer by the Board of Commissioners of the
CRA, advise the County by hand delivery or by certified mail, retum receipt requested,
addressed to the County Mayor or its designee (the “Notice™) of the Developer sclected by the
Board of Commissioners of the CRA pursuant to the Developer Opportunity. The Notice shall
be deemed delivered to the County on the day hand delivered or the date the return receipt is
exceuted. The Board of County Commissioners shall have forty five (45) days from the date of
delivery of the Notice (unless the Commission is in recess during such period in which instance
an additional day will be added for each day of recess), to approve or reject the Developer
selected by the Board of Commissioners of the CRA and consider any proposed variances to this
Declaration as provided in Section 23 herein, and if the Board of County Commissioners does
not approve or reject, within forty five (45) days from the date of delivery of the Notice (unless
the Commission is in recess during such period in which instance an additional day will be added
for each day of recess) the selection by the CRA and any propesed variances to this Declaration
shall be deemed approved by the County. Such deemed approval shall only occur if the Board of

2
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County Commissioners fails to approve or reject the Developer and any such proposed variances.
In accordance with the County Charter, in the event that the Board of County Commissioners
does approve or reject the Developer (including the consideration of any proposed variances to
this Declaration as set forth in Section 23 hevein), within such period, then 1) the Mayor shall
have the right to veto such action, and 2) the Board of County Commissioners shall have the
right to override such veto at the next regularly scheduled County Commission meeting. The
veto and override set forth in this paragraph are separate from the referenced Board of County
Commissioner approval and rejection and attendant 45 day period limitation, and if the Board of
County Commissioners does approve or rgject the Developer within the required time period, the
total period after the veto and override may exceed 45 days. In the event the County rejects the
Developer selected by the CRA, the CRA shall issue a new Developer Opportunity within thirty
(30) days from the daie of such rejection. The process shall continue uniil the Developer is
approved or deemed approved by the Board of County Commissioners. The Development
Opportunity will require the Developer ta diligently pursne the simultaneous development of the
Residential Component and the Retail Component, with a preference on completion of the Retail
Component first. The Development Opportunity shall not require that any component or phase
of the Project be completed before consiruction on another component or phase can commence.
All parties hereio understand that the veto and override set forth in this paragraph are separate
from the referenced Board of County Comimissioner approval and rejection and attendant 45 day
period limitation, and if the Board of County Commissioners does approve or reject the
Developer within the required time period, the total period after the veto and override may
exceed 45 days. :

5. Development Agreement. The CRA shall enter into a development agreement
(the “Development Agreement”) with the Developer, approved or deemed approved by the
Board of County Commissioners within ninety (90) days from the date the Developer is
approved or deemed approved by the Board of County Commissioners. If the CRA does not
enter into the Development Agreement with the Developer approved or deemed approved by the
Board of County Commissioners within the ninety (90} day period, the CRA shall terminate
negotiations with such Developer and issue a new Developer Opportunity within thirty (30) days
from the end of such ninety (90} day period.

6. Land Use and Zoning Approvals. The Developer shall obtain all applicable land
use and zoning approvals for the Project (the “Approvals™) within twe years from the recordation
of this Declaration. The CRA shall convey the Property by deed to the Developer prior to the
Developer commencing construction.

7. Construction. The Developer must commence vertical construction (defined as
physical structures of the Retail Component actually being constructed on the Property pursuant
to applicable permits) within three years from the recordation of this Declaration. The Developer
must substantially complete construction of the Retail Component within twenty-four (24)
months after commencement of vertical construction of the Retail Component (the “Retail
Completion Date”). The Developer shall commence vertical construction (defined as physical
structures of the Residential Component actually being constructed on the Property pursuant to
applicable permits) of the Residential Component within three years from the recordation of this
Declaration and must substantially complete construction of the Residential Component within
twenty four (24) months afier commencement of vertical construction of the Residential

G
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Component (the “Residential Completion Date™). The Retail Completion Date and the
Residential Completion Date shall be evidenced by one or more temporary or permanent
certificates of occupancy (or their equivalent) for all buildings comprising the particular
component. Both the Retail Completion Date and Residential Completion Date shall
aviomatically be extended one day for each day of Unavoidable Delay provided the Executive
Director of the CRA concurs with the Developer that an Unavoidable Delay has occurred and the
County (by its Major or Mayor’s designee) agree that an Unavoidable Delay has occurred, which
approval by the County shall not be vnreasonably withheld. The term “Unavoidable Delay”
means delays due to area wide strikes, acts of God, floods, hurricanes, casualties, fires, acts of
the public enemy and governmental moratoriums. The term Unavoidable Delay shall not include
delays caused by any other source, including but not limited to a governmental entity acting in ifs
proprietary or regulatory capacity or delays caused by lack of funds.

B. Compensation.

A Beginning thirty (30) days from the issuance of a temporary certificate of
occupancy, or its equivalent for the Retail Component, but in no event later than five years from
the recordation of this Declaration, the Developer shall separately pay to each of the County and
the CRA each year for twenty-five (25) years the greater of (i) a sum of money, commencing at
One Hundred Twenty-Two Thousand and No/100 Dollars ($122,000.00) per year on an annual
basis for the first five years, and increasing by 3% per year for each year thereafter over the
amount for the previous year, or (ii) 2.5% of Gross Rent (the “Project Payment”). The tcrm
“Gross Rent” means all monies paid for the occupancy of space within the Retail Component
(but also including, but not limited to, any money-generating operations on any portions of the
Property whatsoever, such as parking), and including but not limited io flat rent or rent based on
a percentage of sales, but shall not include utilities, taxes, or security deposits. Within 90 days
from the commencement of the first anniversary of the Project Payment, and every year
thereafter for the next twenty four (24) years, the owner of the Retail Component shall submit a
“full accounting” of Gross Rent, from the business or businesses located on the Retail
Compenent for the previous year. Full Accounting means an Annual Written Statement, signed
by Owner, CEQ, or Finaneial officer of the owner of the Retail Component and certified by it to
be true and correct, setting forth the amount of Gross Rent during the preceding year, which
statement shall also be duly certified by an independent Certified Public Accountant, The
statement referred to herein shall be in such form and style and contain such details and
breakdowns as County and CRA may reasonably determine or require. If this Annval Writien
Statement when multiplied by two and one half percent (2.5%) exceeds the amount of the
previous year’s Project Payment paid for the period, the difference (“Annual Adjustment™) shall
be paid immediately by the owner of the Retail Component to the County and the CRA. There
shall be no adjustment if the Statement when multiplied by two and one half percent (2.5%) is
less than the amount paid as the previous year’s Project. Payment. County and CRA shall have
the right to cause, upon five (5) days’ written notice to the owner of the Retail Component, &
canplete audit to be made by a designated external auditing finn or other certified public
accounting firm selected by the County and/or CRA. If the owner of the Retail Component fails
to record, maintain, or make available sales supporting documentation as specified above, which
failure is not cured within thirty (30) days of receipt of written nofice, then the owner of the
Retail Component shall be deemed to be in default of this Declaration.

A
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B. The term “Project Payment™ shall mean the then current anmual payment
due from the Developer to the County and the CRA pursuant to this paragraph. All subsequent
Project Payments shall be due on the anniversary of the first payment,

C. In the event Developer fails to make any Project Payment within ten (10)
days of when due Developer shall pay to each of the County and the CRA a late fee equal to five
percent (5%) of the Project Payment then due.

D. In the event that Developer fails to make any Project Payment within
thirty (30) days of when due such Project Payment sball bear interest at twelve percent (12%) per
annum from the date due untii paid.

E. Nothing contained herein shall prevent or otherwise prohibit either the
CRA or the County (through their Boards), upon application by the Developer, from waiving
their rights to one or more Project Payments, including portions of Project Payments, or penalties
thereon. In such event, the approval of the CRA shall not be required if the County chooses to

waive its rights, nor shall the approval of the County be requlred in the event the CRA elects to
waive its rights.

5. Developer Default,

A In the event the Developer (i) does not obtain the Approvals in the
timeframe provided in Section 6 of this Declaration, (ii) fails to achieve substantial completion
of the Retail Component by the Retail Completion Date, as same may be exiended as a result of
Unavoidable Delays, (iii) fails to achieve substantial completion of the Residential Component
by the Residential Completion Date, as same may be extended as a result of Unavoidable Delays,
or (iv) fails to make any Project Payment when due, the CRA and/or the County (as applicable)
may declare the Developer in default by sending a Notice of Default (the “Default Notice™). The
Default Notice shall be hand delivered to the Developer or mailed to the Developer by certified
mail, refm receipt requested. The Default Notice shall be deemed delivered upon the date’
received if hand delivered, or if mailed, on the date the return receipt is executed or the date
delivery is refused. Upon receipt, or deemed receipt, of the Default Notice, the Developer shall
have ninety (90) days to cure (the “Default Cure Period™). Extensions of the Default Cure Period.
shall not be unreasonably withheld, conditioned or delayed for good cause shown, in the sole
discretion of the Executive Director of the CRA if the CRA has issued the Default Notice, or in

the sole discretion of the Mayor or the Mayor’s designee if the County has issued the Default
Notice.

B. In the event the Default Notice is issued pursuant to Section 9(A)(i), the

Developer may extend the timeframe in which to obtain the Approvals for six (6) months by
paying to each of the County and the CRA Two Hundred Fifty Thonsand and No/100 Dollars
($250,000.00) on or before the end of the Default Cure Period, as same may have been extended
in accordance with the last sentence of Section 9(A). The extension of the Approval Period
pursuant to this Section 9(B) to cure a default pursuant to Section 9(A)(i) is a one time right of
the Developer and may not be utilized in connection with any subsequent default pursuant to
Section $(A)({).

#23063363_v1
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C. In the event the Default Notice is issued pursuant to Section 9(A)(ii), the
Developer may extend the Retail Completion Date, as same may have been extended as a result
of Unavoidable Delays, for an additional six (6) months by paying to each of the County and the
CRA Two Hundred Fifty Thousand and No/100 Dollars ($250,000,00) on or before the end of
the Default Cure Period, as same may have been extended in accordance with the last sentence of
Section 9(A). The extension of the Retail Completion Date pursuant to this Section 9(C) to cure
a default pursuant to Section 9(A)(ii) 1s a one time right of the Developer and may not be utilized
in connection with any subsequent default pursuant to Section 9(A)(ii).

D. In the event the Default Notlce is issued pursuant to Section 9(A)(iii), the

Developer may extend the Residential Completion Date, as same may have been extended as a

result of Unavoidable Delays, for an additional six (6) months by paying to each of the County
and the CRA Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) on or before the
end of the Default Cure Period, as same may have been extended in accordance with the last
sentence of Section 9(A). The exiension of the Residential Completion Date pursnant to this
Section YD) to cure a default pursuant to Section H(A)(ii) is a one time right of the Developer
and may not be utilized in connection with any subsequent default pursuant to Section 9(A)(iii).

E. In the event the Defanlt Notice is issued pursuant to 9(A)(i) (if) or (iii) of
this Declaration, and is not cured prior to the end of the Default Cure Period, as same may be
extended, in accordance with the last sentence of Section 9(A), title to any portion(s) of the
Property which have not been improved with buildings shall automatically revert back to the
CRA, subject to the rights of the County set forth in the Declaration and Settlement Agreement
and pending the selection of another Developer as set forth therein (the “Reverter Property™).

F. If the Default Notice is issued pursuant to Section 9(A)(iv) and same is not
crred within the Default Cure Period, then all remaining Project Payments together with a fifteen
percent (15%) penalty shall be automatically accelerated and shall be deemed immediately due
and payable to the County and the CRA. In such cvent, the County and the CRA shall have the
right to pursue any and all remedies against the Developer for the outstanding amounts.

G, The Developer shall be liable to the County and the CRA for all
reasonable attorneys fees and costs incurred by the County and the CRA as a result of a
Developer Default.

H. Any payments made to the County and the CRA pursuant to Section 9(B),
9(C) and 9D} shall not constitute a Project Payment and shall not be credited against any Project
Payment.

10,  Reverter RFP. ‘In the event any portion of the Property reverts to the CRA, the
CRA shall issue a mew Developer Opportunity with respect to the Reverter Property, in
accordance with Section 4 of the Declaration, within ninety (90) days from the date the CRA
acquires the Reverter Property, and shall provide Notice to the County of the Developer selected
for its Approval as set forth herein and in the Settlement Agreement. In the event the Board of

~ County Commissioners rejects the Developer selected by the CRA within the new Approval

Period, the CRA shall issue a new Developer Opportunity within thirty (30) days from the date
of such rejection. The process shall continue until the Developer is approved or deemed

e
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approved by the Board of County Commissioners. The CRA shall enter into a Development
Agreement with the Developer approved or deemed approved by the Board of County
Commissioners within ninety (90) days of the date the Developer is approved or deemed
approved by the Board of County Commissioners. If the CRA does not enter into the
Development Agreement with the Developer approved or decmned approved by the Board of
County Commissioners within the ninety (90) day period, the CRA shall terminate negotiations
with such Developer and issue a New Developer Opportunity within thirty (30) days of the end
of such ninety (90) day period. The new Developer shall be bound by the terms of this
Declaration. To the extent that any portion of the Property reverts to the CRA after six (6) years
from the date of the recordation of this Declaration, then, in such event, same shall revert from
the CRA to the County upon written notice from the County to the Executive Director of the
CRA, free and clear of all claims by the CRA and any Developer and free and clear of this
Declaration. If requested by the County, the CRA shall convey such portion of the Praperty to
the County by quit claim deed. In the event of such reversion, this Declaration shall then
automatically terminate.

11.  Notwithstanding any other provision set forth herein, in the event that vertical
construction (defined as physical structures actually being constructed on the Property pursuant
to the applicable permits) has not commenced on the Property within three years from the date of
the recording of this Declaration, then the Property shall revert to the County upon written notice
by the County to the Executive Director of the CRA at any time prior to the commencement of
the vertical construction. If requested by the County, the CRA shall provide the County with a
special warranty deed transferring all title and interest in and to the Property to the County, free
and clear of all claims and encumbrances and free and clear of this Declaration, which the
County shall record. However, such reverter shall become effective upon receipt by the CRA of
the written notice of the exercise of the reverter, regardless of the special warranty deed, In the
event of such reversion, this Declaration shall then automatically terminate, and notice of same
may be recorded by the County.

12. No Limitation of Remedies. Nothing contained herein shall be construed as
limiting the rights and remedies of the County, the City or the CRA set forth in the Seftlement
Agreement.

13.  County Inspection. Prior to completion of construction of the Project, the County
and the CRA shall have the right, but not the obligation, at any time during noimal business
hours, to enter and inspect the Properly to determine whether the requirements of this
Declaration are being complied to by the Developer.

14.  Covenant Running with the Land, This Declaration shall constifute a covenant
running with the land and shall be binding on the CRA and its successors and assigns having an
interest in the Property. This Declaration is for the benefit of, and limitation upon, all present
and future owners of the Property and for the benefit of the County and the CRA.

15, Term. This Declaration is to run with the land for a period of thirty (30) years and
shall be amtomatically extended for additional ten (10) year periods until thirty (30) years from
the issuance of the last temporary certificate of occupancy (or its equivalent) for the last building
comprising the Project,

A
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16.  Modification. Provided that the Developer is not in default beyond the applicable
grace periods and is current with all of its payment obligations to the CRA and the County, this
Declaration may be medified, amended or released with respect to the Property, or any portion
thereof, by written instrument executed and recorded by the then owner(s) of the fee simple title
to the Property, the CRA and the County with the approval of the respective Boards of the CRA
and the County. Notwithstanding the foregoing, the Exccutive Director of the CRA (the
“Executive Director”) may unilaterally, without the consent of the County being required,
modify this Declaration with respect to the following quantifiable requirements, by an amount
not to exceed 10 percent of such number or 10.percent of such percentages, as follows: (a) the
number of square feet, and number of residential units in Section 2 and (b) the time frame set
-forth in Section 6 and 7. Additionally, the Executive Director may modify this Declaration in
any other non-substantive manner without the consent of the County, provided such
modifications are in writing, Any modifications, amendments, or releases shall be evidenced by
arecorded amendment to this Declaration executed by &ll required parties thereto.

17.  Successor to the CRA. In the event of a termination of the CRA, the City shall
be successor to CRA for all purposes under this Declaration. In such event, all references in this
Declaration to the CRA shall be deemed references to the City, all references in this Declaration
to the approval by the Board of the CRA shall be deemed references to the Board of the City and
all references in this Declaration to the Executive Director of the CRA shall be deemed
references to the Mayor of the City for all purposes under the Declaration. Any Developer, other
than the City, the County, and the CRA, may not assign, convey, or transfer the right to develop
the Property, or any portion thereof, without written approval by the respective Boards of the
County and the CRA, which may be withheld in their sole and absolute diseretion, unless such
consent is not required under the Settlement Agreement. To the extent that such entity is
controlled by the Developer, in lien of the foregoing, the County Mayor or County Mayor’s
designee together with the Executive Director may approve same in writing, Notwithstanding
the foregoing, upon the issuance of a Certificate of Occupancy (CQO) (er its equivalent) for the
Retail Compenent or any portion thereof or the Residential Component, or any portion thereof,
the Developer is permltted to transfer any interest in that completed Component of the Property
subject to any remaining {inancial obligation to the CRA or County.

18. . Enforcement. The County and the CRA shall be enttiled to enforce this
Declaration against any person violating or attempting to violate, any of the terms and provisions
contained in this Declaration by appropriate action at law or in equity. The prevailing party in
any action or suit pertaining to or arising out of this Declaration shall be entitled to recover, in
addition to costs and disbursements allowed by law, such sum as the court may adjudge to be
reasonable for the services of an attorney. This Section shall be in addition to any other remedies
available at law, in equity, or both, and including the enforcement rights set forth in the
Settlement Agreement.

19.  Election of Remedies, All rights, remedies and privileges granted herein shall be
deemed to be cumulative and the exercise of any ome or more shall neither be deemed to
constitute an election of remedies, nor shall it preclude the party exercising the same from
exercising such other additional rights, remedies or privileges.

&
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20.  Severability. Invalidation of any one of these covenants, by judgment of Court,
shall not affect any of the other provisions which shall remain in full force and effect,

21.  Sovereign Rights. The Developer and its successors, and assigns acknowledge
that this Declaration does not obligate the County, the City and the CRA in any manner other
than as specifically set forth herein. The County, the City, and the CRA shall not be liable to any
other person for the exercisc of its governmental authority, regulatory powers, and/or police
powers. The County, the City and the CRA retain all of their sovereign prerogatives and rights
under Florida laws, and shall in no way be estopped or otherwise prevented from withholding or
refusing to issue any approvals of applications, or be liable for same, or to grant any approvals of

- applications for building, zoning, planning or development under present or future laws and
ordinances of whatever nature.

22, Goveming Law. This Declaration shall be construed and governed in accordance
with the laws of the State of Florida, without application of conflict of laws principles. Venue
shall be in the Circuit Court in and for Miami-Dade County, Florida or the Federal District Court
of the Southern District of Florida.

23.  Vardance. In the event the Developer selected by the CRA in response to the
Developer Opportunity proposed variance from the requirements of the Declaration, which
variances have been approved by the Board of Commissioners of the CRA in light of market
conditions and information provided by the Developer, the Board of County Commissioners
shall consider such variances at the time the Board of County Commissioners is requested by the
CRA to approve the Developer and such variances shall he outlined to the County in the Notice
to the County. The County agrees to consider such variances at the time it acts on the approval
“of the Developer, with no obligation on the part of the Board of County Commissioners to
approve any such variances from the Declaration, which shall be in the sole discretion of the
Board of County Commissioners. The variances shall be deemed considered, if they are
itcluded in the documentation submitted for the Board of County Commissioner’s consideration
by the CRA. If the Board of County Commissioners approves, or is deemed to approve, the
Developer and some or all of the variances requested by the Developer, the County and the CRA
shall execute and record an amendment to the Declaration to reflect the variances approved, or
deemed approved, by the Board of Counfy Commissioners.

24,  To the extent that this Declaration requires construction, and regardless of the
notation of the “preparer” contained upon same, both the CRA and the County equally
participated in the drafting of this Declaration, and accordingly, such document shall not be
construed in favor of, or against, either party.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS THEREOF the County and the CRA have executed this Declaration as of

the date first above written.

Witnesses:

Printed Name:

Printed Name:

Witnesses:

Printe Nwwjﬁ%;tttﬂaiﬁ@rl___
GM\‘J [

.f"_]
Pfinted Name: (5 /7 dr;; . Feerander.

CRA:

Southeast Overtown/Park West Community
Redevelopment Agency, a public agency and
body corporate created pursuant to Section
163.356, Florida Statutes

By‘l

Clarence E. Woods, III
Executive Director

ATTEST:
Clerk of the Board

By:

Approved for legal sufficiency

By:

William R. Bloom, Esq.
Holland & Knight LLP
Special Counsel

COUNTY:

MIAMI-DADE COUNTY,
a political subdixigton of the Stutg of Florida

ATTEST:
Harvey Ruvig, Clg

By:

Deputy Clerk

Approved for legal sufficiency
County Attomey

By:

A6~

/o
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IN WITNESS THEREOF the County and the CRA have executed this Declaration as of

the date first above written.

Witnesses:

%@5@

Printed Name: (;2;! facy R B[—.nl:c
Printed Named Mrglg Ualuth_

Witnesses:

Printed Name:

Printed Name:

#23063363_vl

" CRA:

Southeast Overtown/Park West Community
Redevelopment Agency, a public agency and
body corporate created pursuant to Section

16 3%’101’1(1& Statufes ﬁ
By: CM

‘Efarerice E. Wuods 1

Executive Director

ATTEST:

Clerk of the Board

0 ')\IFWM) 5-8-aD13
Approvcd for legal sutficiency

By: gyﬁm j\o ég@m\

William R. Bloom, Fsq.
Holland & Knight LLP
Special Counsel

COUNTY:

MIAMI-DADE COUNTY,
a political subdivision of the State of Florida

By:

ATTEST:

Harvey Ruvin, Clerk

By:

Deputy Clerk

Approved for legal sufficiency
County Attorney

By:

AT

/'l



STATE OF FLORIDA )
) ss.

COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me  this 7 day of

__May , 2013, by Clarence E. Woods, III, Executive Director of the Southeast
Overio West Community Redevelopment Agency, on behalf of the Agency. He is
rsonally known to r has produced as
identification.
| (SEAL)

- BLOON

MY COMMISSION # DD 524087
EXPIRES: Ssptember 10, 2013

Bondad Thru Notary Pubille Underwiters
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Exhibit A
Legal Description
Lots 1 through 12 inclusive, Block 45, NORTH, CITY OF MIAMYI, according to the Plat thereof
as recorded in Plat Book “B” at Page 41 of the Public Records of Miami-Dade County, Florida.

Lots 1 through 12 inclusive, Block 56, NORTH, CITY OF MIAMI, according to the Plat thereof,
as recorded in Plat Book “B” at Page 41 of the Public Records of Miami-Dade County, Florida.

#23063363 vl

/9



O O AT

. - ol CFH ZO14RO&72FS1
= - . TR Bk 29330 Pas 2048 ~ 20307 (13wes)
o e
B . o , OF CDHRT
This Instrument was - : . HIANI-DADE COUNTYs FLORTRA
.-prepared by:

Debra Herman, Bsq.- _ :
Miami-Dade County Attorney Office
_ Stephen P. Clark Center
111 NOW., 1# Sireet
Suite 2800
Migmi, Florida 33128

AMENDED AND RESTATED
DECLARATION OF RESTRICTIONS FOR BLOCK 45

- . THIS AMENDED AND RESTATED DECLARATION OF RESTRICTIONS FOR.
BLOCK 45 (the “Declaration”) is made as of September 22,12014 by and between Miami-Dade -
'County, Florida, a political subdivision of the State of Florida (the “County”) and the Southeast
Overtown/Park West Community Redevelopment Agency, a public agency end body corporate
created pursuant to Section 163.356, Florida Statutes (the “CRA™). ' : :

RECITALS

. A.  Inaccordance with the terms of the seitlément agreement dated as of May 9, 2013
by and between the City of Miami, a municipal corporation (the “City”), the County and the
CRA (the “Settlement Agreoment”), the County end the CRA executed that Declaration. of
Restrictions dated May 3, 2013 and recorded May 15, 2013 in Official Records Book 28631, at
Page 1264 of the Public Records of Miami-Dade County, Florida (the "Original Declaration"). '

- B, The Boasd of Commissioners of the CRA approved certain variance to the
Original Declaration in accordance with Section 23 of the Original Deglaration pursnant 6 .
Resolution No. R-13-0071. The County approved certain vatiances to the Original Declaration .
pursuant to Resolution No. R-860-13, conditioned upon the- amendment and recording in the
. public records of an Amended Declaration setiing forth the amendments, Collectively, such
-approved variances shall be referred to as the “Approved Vatiances ro

C.* The County and the CRA desire to amend and restate the Original Declaration in
its entirety with respect (o Lots-1-12, inclusive, Block 45 NORTH, CITY OF MIAMI, according -
ta the Plat thereof, as recorded in Plat Book "B, at Page 41 of the Public Records of Miami-
Dade Couniy, Florida (the "Property”) as.contemplated by the Approved Variances, as
horcinafter provided. . . - o o

- NOow ’I‘IIEREEORE,:in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which i3 herchy acknowledped, the County and the
CRA, ag the current owners of the Property, agree as follows: o

1. Recitals. The tecitals to the Declaration are true and correct and. incorporated A
. T o X g.j..
herein by reference. : - : Tk e !;,\.-"'-' _
’ & ﬁoip(;f%t‘c v
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2. The Original Declaration is hereby amended and restated in its entirety with
respect to the Property to read as follows: .

3. Development Restrictions, The CRA and the County agree that the project (the
“Project”) to be. developed on the Property shall consist of: '(w) a tetail, office, hotel andfor
permitted institutional component containing 2 minimurm of 75,000 square feet and a mininam
number of structoral parking spaces no less than es required to comply with the applicable
building codes (the “Retail Component”} and; (b) residential housing, consisting of minimum
of sixty (60) units and at least the minimum number of structaral parking spaces required to
comply with the applicable building codes (the “Residential Component”). Additionally,
Developer shall be requited to provide no-less than 150 total parking spaces in excess of the
applicable number of parking spaces required to comply with the applicable building codes for
the Residentisl Component and the Retail Componert.

4, Residential Restrictions,
A.  The CRA and the County agree that, with respect to sixty (60) units

comprising a portion of the Residential Component: (i) ten percent {10%} of such sixty (60)
units comprising a portion of the Residential Component shall be made available for individuals

andfor families earning thirty percent (30%) or less of the AMI; (i) seventy percent (70%}) of .

such sixty (60) units comprising a portion of the Residential Component shall be made available
for individuals and/or families eaming more than thirty percent (30%) of AMI up to eighty
percent (80%) of AME and (iif) twenty percent (20%) of such sixty (60) units comprising a
portion of the Residential Componens shall be made available for individuals and/or families

earning more than eighty percent (80%) of AMI and less than one mudred forty percent (140%)
of AMI. .

B. “AMT” shall mean the median family income for Miami-Dade County as
published annually by the U.8. Depariment of Housing and Urban Development.

. C In the event that De\feloper, as hereinafior defined, exceeds the
requirements in Section AA)() same will reduce the requisement with respect to Section

4(TA)(ii).

. In the event Developer exceeds the requirements in Section 4{A)(i) andfor
4(A)(i1), in the aggregate, same will teduce the requirsments in Section 4(A)ii) (i.e., if the
percentage of the sixty (60) units comprising a portion of the Residential Component meeting the
requirement of Seetions 4(AXi) and 4(A)(D) oxceeds eighty percent (80%), the percentage of the
sixty (60) units comprising a portion of the Residential Component which meet the requirements
of Section 4(A)ii) shall be reducad accordingly. ~

E. The CRA shall endeavor to select a Developer, who will attempt to exceed
the minimum standards set forth in Sections 4(A)({) and 4(A)i) bove (i.e. maximize the

percentage of the sixty (60} units comprising a portion of the Residential Component made
available to individuals and/ot families sarning less than eighty percent (80%) of AMI).

F. All residential units in excess of sixty (60) residential units comprising a

portion of the Residential Component constructed on the Property may be work farce or marlgat. R

LS
. 2 ¢ \i“’
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rate units and shall not be limited by the residentiel resttictions comained in this Sectlon 4 and
the limits imposed by Section 17 shall only apply with tespect to the sisty (60) residential units
comprising a portion of the Residential Component which are subject to this Section 4. The
Executive Director may approve any number of units in excess of sixty (60) which do not have
1o comply with the tequiremenis of this Section 4 without the approvat of the County.

5. Selection of Developer.

: A, The CRA shall coniduct a solicitation, in accordanoce with Section 163,380,
Florida Statutes, (the “Development Oppottunity™ to select a developsr for the Project (the
“Developer”) in accordance with the terms of the Settlement Agreement. The CRA shall, within
five days of the selection of the Developer by the Board of Commissioners of the CRA, advise
the County by hand delivery or by certified mail, return receipt requested, addressed to the
County Mayor or its designee {the “Notice”) of the Developer selected by the Board of
Cotnissioners of the CRA pursuant to the Developet Opportunity. The Notice shall be deemed
delivered to the County on the day hand delivered or the date the retum Teceipt is executed, The
Board of County Commissioners shall have forty five (45) days from the date of delivery of the
Notice (untess the Commission is in recess during such period in which instance an additional
day wilt be added for each day of recess), to approve or reject the Developer selected by the
Board of Commissioners of the CRA and consider any proposed variances to this Declaration as
ptovided in Section 23 herein, and if the Board of County Commissioners does not approve ot
reject, within forty five (45) days from the daie of delivery of the Notice (unless the Commission
is in recess during such period in which instance an additional day will be added for each day of
recess) the selection by the CRA and any proposed variances to this Declaration shall be deemed
approved by the County. Such deemed approval shall only occur if the Board of County
Commissioners fails to approve or reject the Developer and eny such proposed variances. In
accordance with the County Charter, in the event that the Board of County Commissioners does
apptove or teject the Developer (including the considerationof any proposed variances to this
Declaration as set forth in Section 24 herein), within such period, then 1) the Mayor ghall have
the right to veto such action, and 2) the Board of County Commiissioners shall have the right to
ovetride such veto at the next regularly scheduled County Coramission meeting, The veto and
override set forth in this paragraph are separaie from the referenced Board of County.
Commissioner approval and rejection and attendant 45 day period limitation, and if the Board of
County Commissioners does approve or reject the Developer within the required time perind, the
total period after the veto and override may-exceed 45 days. In the event the County rejects the
Developer sclected by the CRA, the CRA shall {ssue a new Developer Opportunity within thirty
(30) days from the date of such rejection. The process shall continue until the Developer is
approved or deemed approved by the Board of County Commissioners. The Development
Qpportunity will require the Developer to diligently pursue the gimultaneous development of the
Residential Component and the Retail Component, with a prefarence on gompletion of the Retail
Component first. The Development Opportunity shall not require that any comporent or phase
of the Projest be completed before construction on another eomponent or phase can COTITIENCE.

All parties hereto understand that the veto and overtide set forth in this paragraph are separate -

from the referenced Board of County Commisstoner approval and rejectlon and attendant 45 day
period limitation, and if the Board of County Commissioners does approve or reject the

‘Developer within the required time period, the total period after the veto and ovemide may

exceed 45 days. K o
. 2ol
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6. Development Agreement. The CRA shall enter info a development agreement
(the “Development Agreement”) with the Developer, approved or deemed approved by the
Board of County Commissioners within ninety (90) days from the date the . Developar is
approved or deemed. approved by the Board of County Commissioners. If the CRA daes not
enter into the Dovelopment Agreement with the Developer approved of deemed approved by the
Board of County Commissioners within the ninety (50} day period, the CRA shall terminate
negotiations with such Developer and issue 8 new Developar Opportunity within thirty (30) days
from the end of such ninety (90) day period.

7. Land Use and Zoning Approvals.” The Developer shall obtain all applicable land
use and zohing approvals for the Praject (the “Approvals”) on or before May 15, 2015. The
CRA shall convey the Property by deed to the Developer prior to the Developer commencing
construction. The date of such conveyance shall be deflned as the “Closing Date.” :

B, Construction.

A.  The Devcloper must commence vertical construction (defined as physical
structures of the Retail Component actually being constructed on the Property pursuant to
applicable permits) on or before May 15, 2016, The Developer must substantially complete
construction of the Retail Component on or before May 15, 2018 (the “Retail Completion
Date”). The Developer shall commence vertical construction (defined as physical structures of
the Residential Component actually being constructed on the Property pursuant to epplicuble
permits) of the Residential Component on or before May 15, 2016 and must substantislly
complete construction of the Residential Component on or before May 15, 2018 (the
“Residential Completion Datc™).The Retail Completion Date and the Resldential Completion
Date shall be evidenced by one or more temporary or permanent certificates of occupancy (or
thoir equivalent) for all buildings and structures comprising the project and must include -
completion of the 150 additional parking spaces in excess of the code requirgments applicable to
the Retail Component and the Residential Component. The Retail Complstion Date and the
Residential Completion Date shall cach automatically be extendéd cne day for each day of
Unavoidable Delay provided the Executive Director of the CRA concurs with the Develaper that
an Unavoidable Delay has oocurred and the County (by its Mayor or Mayor's designee) agree
that an Unavoidable Delay has occutred, which approval by the County shall not be.
unreasonably withheld, The ferm “Unavoidable Delay” means delays due-to area wide sirikes,
acts of God, floods, hurricanes, casualties, fires, acts of the public enemy and governmental
moratoriums. The term Unavoidable Delay shall not include delays caused by any other source,
including but not Timited to a governmental entity acting in its proptietary or regulatory cepacity
or delays caused by lack of funds.

B.  If Developer commences vertical construction of the Retall Component
and the Residential Component as part of onc integrated structure the date Developer
commences vertical construction of either the Retail Component cr the Residential Component
shall constitute commencement of vertical construction of the Retail Component and the
Residential Component and the Retail Completion Date and the Residential Completion Dafe -
shall be the same. In such event, Developer may extend the Retail Completion Date and the
Residential Completion Date pursuant to Sections 10(C) and 10()) by making one payment of

w
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) to each of the County and the o on b»&;*
R (v} .
Y ‘ﬂoaéﬂgﬁﬁ\% -
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CRA to extend the Retail Completion Date and the Residential Completion Date for six (6)

months, but such payment under Sections 10(C) and 10(D) shall be limited to a total of six (6)
months. . ' :

9, Compensation.

A.  Developer shall make the following payments (each & "Project Payment”
and collectively, the "Project Payments*):

(D) pay to the County on the Closing Date Two Million Five Hundred
Thousand and No/L00 Dollars ($2,500,000.00) which payment shall be used for projects
that support Overtown redevelopment efforts, to be held in a County acconnt of separated
to be utilized sclely for such purpose; ' ,

(i) pay to the CRA on the Closing Date, One Million Three Hundred

Seventy Five Thousand and No/100 Dollars ($1,375,000.00) to be utilized by the CRA

for projects in the Southeast Overtown/Park West Community Redevelopment Area; and

(ilf) pay to the County as the fiduciary for the Program, as hereinafter
defined, One Hundred Twenty-Five Thousand and No/100- Dotlars ($125,000.00) per
“year for ten (10) yeats with the first payment commencing on the Closing Date and with
One Hundred Tweniy-Five Thousand and No/100 Dollars ($125,000.00) due on each
anniversary of the Closing Date for a total of ten (10) payments whi¢h payments are to be
utilized solely for a community benefits program to be ¢stablished within the Southeast
Overtown/Park West Community Redevelopment Ares (the "Program), The County shall
act as the fiduciary for holding and disbursing contributions to the Program. The
composition and structure. of the Program shall be formalized by future action of the
Board of County Coramissioners. ‘

B. In the event Developer fails to make any Project Payment within ten (10)
days of when due in accordance with Section 9(A) Developer shall pay to esach of the County
and the CRA 3 late fee equal to five percent (5%5) of the Project Payment then due.

C. In the event that Developer fails to make any Project Payment in -

accordance with Section 9{A) within thirty (30) days of when due such Project Payment shall
bear interest at twetve percent (12%) per annum from the date due until paid.

. D.  Nothing contained hersin shall prevent or otherwise prohibit either the
CRA or the County (through theit Boards), upon application by the Developer, from waiving
their rights to one or more Project Payments, including portions of Project Payments, or penalties
thereon. In such event, the approval of the CRA shall not be-required if the County chooses to
waive its rights, nor shall the approval of the County be requited in the event the CRA elects fo

waive its rights,
10.  Developer Defauli.

A.  In the event the Developer (i) does mot obtain the Approvals in the
timeframe provided in Section 7 of this Declaration, (ii) fails to achieve substantial completion

#30900661_v2 ' . : _h‘;‘a
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of the Retail Component by the Retail Completion Date, as same may be extended as a result of
Unavoidable Delays, (iil) fails to achieve substantial completion of the Residential Component
by the Residential Completion Date, as same may be extended as a result of Unavoidable Delays,
or (iv) fails to meke any Project Payment when due, the CRA andor the County (as applicable)
may declare the Developer in default by sending a Notice of Default {the “Default Notice”). The
Default Notice shafl be hand defivered to the Developer or mailed to the Developer by certified
mail, retum receipt requested. The Default Notice shall be deemed delivered upon the date
received if hand delivered, or if mailed, on the ddte the return reccipt is excouted or the date
defivery is refused. Upon receipt, or deemed receipt, of the Default Motice, the Developer shall
have ninety (90) days to cure (the “Default Cure Period”), Extensions of the Default Cure Period
shall not be unreasonably withheld, conditioned or delayed for good cause shown, in the solo
discretion of the Executive Director of the CRA if the CRA has issued the Default Notice, or in
the sole discretion of the Mayor or the Mayor's designee if the County has issued the Default
Notice,

B, In the event the Default Natice is issued pursuant to Section 10(A)G), the

" Developer may extend the timeftarne in which to obtain the Approvals for six (6) months by

paying to each of the County and the CRA Two Hundred Fifty Thousand and No/100 Dollars

($250,000.00) on or before the end of the Default Cure Period, as same may have been extended

in accordance with the last sentence of Section 10(A). The extension of the Approval Period
pursuant to this Section 10(B) to cure a default pursuant to Section 10(AX{) is a one time right of
the Developer and may not be utilized in connection with any subsequent default pursuant fo
Section 10(A)(i). If the extension of the time period pursuant to this Section 10(B) is not
exercised, of exercised and not used in its entirety, Developer may exercise such extension or use
the unused partion of such extension to extend the Retail Completion Date and the Residential

Completion Date in addition to the right to extend same for six {6) months pursuant to Sections -
10(C) and 10(D). .

C. In the event the Default Notice is issued pursuant to Section 10(A)(i), the
Developer may extend the Retail Completion Date, as same may have been extended as a result
of Unavoidable Delays, for an additional six (6) months by paying to each of the County and the
CRA Two Hundred Fifty Thousand and No/100 Dollers ($250,000.00} an or before the end of
the Default Cure Period, as same may have been extended in accordance with the last sentence of
Section 10(A). The extensjon of the Retail Completion Date pursuant to this Section 10(C) to
cure a default pursuant ta Section 10(A)(i) is & one time right of the Developer and may not be
utilized in connection with any subsequent default pursuant fo Section 10¢A)(i). '

D.  Inthe event the Default Notice is issued pursuant to Section 10{A)(iii), the
Developer may extend the Residential Completion Date, 3s same may have been extended as a
result of Unavoidable Delays, for an additional six (6) months by paying to each of the County
and the CRA Two Hundred Fifty Thousend and No/100 Dollars ($250,000.00) on or before the
end of the Default Cute Period, as same muy have been extended in accordance with the last
sentence of Section 10(A). The extension of the Residential Completion Date pursuant to this
Section 10(D) to cure a default pursuant to Section T0(A)ii) is a one time right of the Developer
and may not be wtilized in connection with any subsequent default pursuant to Section 10(A)(iil).
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E. In the event the Default Notice is issued pursuant to 10(A)({) (iD), or (iti),
of this Declaration, and is not cured prior to the end of the Default Cure Period, as same may be
extended, in accordance with the last sentence of Section 10(A), title to any portion(s) of the
Froperty. which have not been improved with buildings shall automatically revert back to the
CRA, subject to the rights of the County set forth in this Declaration and the Settlement
Agrecment and. pending the selection of ‘another Developer s set forth therein (the “Reverier
Property”). ' .

F. Tf the Default Notice is issued pursuant to Section 10(A)(iv) and same js

not cured within the Default Cute Period, then all remaining Project Payments together with 2

fifteen percent (15%) penalty shall be automatically accelerated and shall he deemed

. immediately due end payable to the County and the CRA, Tn such event, the County and the

CRA shall have the right to pursue any and all remedics against the Developer for the
outstanding amounts. : '

G.  The Developer shall be liable to the County and the CRA for all
reasonable attomeys fees and costs incurved by the County and the CRA &s a result of a
Developer Default. : ' -
H. Any payments made to the County ind the CRA. pursuant to Section

10(B), 10(C), and 10(13) shall net constitute a Project Payment and shall not be eredited against
any Project Payment.

#30000661_v2
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, 11,  Reverter REP. In the event any portion of the Property reverts 1o the CRA, the -
CRA shall issuc a new Developer Oppottunity with tespect to the Reverter Property, in
accordanice with Section 5 of the Declaration, within ninety (90) days from the date the CRA
acquires the Reverter Property, and shall provide Notice to the County of the Developer selected
for its Approval as set forth herein and in the Seitlement Agreement, In the cvent the Board of
County Commissioners rejects the Developer selected by the CRA within the new Approval
Petiod, the CRA shall issue a new Developer Opportunity within thirty (30) days from the date
of such rejection. The process shall continue until the Developer is approved or deemed
approved by the Board of County Commissioners. The CRA shall enter into & Development
Agrecment with the Developer approved or deemed approved by the Board of County
Commissioners within ninety (90) days of the date the Developer is approved or deemed
approved by the Board of Connty Commissioners. If the CRA does not enter into the
Development Agreement with the Developer approved or deemed approved by the Board of
County Commissioners within the ninety (90) day period, the CRA shall terminate negotiations
with such Developer and issue 8 New Developer Opportunity within thirty (30) days of the end
of such minety (90) day period, The new Developer shall be bound by the terms of this
Declaration. To the extent that any portion of the Property veverts to the CRA after six (6) years
from the date of the reeordation of this Declaration, then, in such cvent, same shall revert from
ihe CRA to the County upon written notice from the County to the Executive Director of the
CRA, free and clear of all claims by the CRA and any Developer and free and clear of this
Declaration, If requested by the County, the CRA shall convey such portion of the Praperty i)
the County by quit claim deed. In the event of 'such reversion, {his Declaration shall then
autgmatically terminate,

. 12. . Notwithstanding any ather provision set forth herein, in the event that vertical
construction (defined as physical structures actually being constructed on the Property pursuant
to the applicablg permits) has not commenced on the Property on or before May 135, 2016, then
the Property shall revert to the County upon written notice by the County to the Executive

Director of the CRA at any time prior to the commencement of the vertical construction. 1f
requested by the County, the CRA shall provide the County with a special wamranty deed
transferring ail title and interest in and to the Property to the County, free and clear of all claims
and encumbrances and frec and clear of this Declaration, which the County shall record.

_ However, such reverter shall become effective upon receipt by the CRA of the written notice of
the exercise of the reverfer, regardless of the special warranty deed. In the event of such
reversion, this Declaration shall then automatically terminate, and notice of same may be
recordad by the County.

{3, No Limitation of Remedics, Nothing contained herein shall be construed as
[imiting the rights and remedies of the County, the City or the CRA set forth in the Seitlement
Agreement, : - '

14.  County Inspection. Priot to completion of construction of the Project, the County
and the CRA shall have the right, but not the obligation, st any iime during normal business
hours, fo enter and inspect the Property io dotermine whether the requirements: of this
Declaration are being complied to by the Developer.

w
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15.  Covenant Running with the Land. This Declaration shall constitute a covenant
runzting with the land and shall te binding on the CRA and its successors and assigns having an
interest in the Property. This Declaration is for the benefit of, and limitation upon, all present
and future owners of the Property and for the benefit of the County and the CRA.

16.  Term. This Declaration is to run with the land for a period of thitty (30} years and
shall be automatically extended for additional ten (10) year periods, such total period not 1o
exceed thirty (30) years from the issvance of the last temporary certificats of occupaney (or its
squivalent) for the last building coraptising the Praject. :

17. Modification. Provided that the Developer is not in default beyond the applicable
" grace periods and is current with all of its payment obligations to the CRA and the County, this
Declaration may be modificd, amended or feleased with respect to the Property, or any pottion
thereof, by written instrument sxecuted and recorded by the then owner(s) of the fee simple title
to the Property, the CRA and the County with the approval of the respective Boards of the CRA
and the County. Notwithstanding the foregoing, the Exccutive Director of the CRA (the
“Rxecutive Director”) may unitaterally, without the consent of the County being tequired,
" modify this Declaration with respect 10 the following quentifiable requirements, by an amoutit
not fo exceed 10 porcent of such number or 10 percent of such percentages, as follows: (2) the
number of square feet, and number of residential units in Section 4 and (b) the time frame st
forth in Section 7 and 8. Additionally, the Executive Director may modify this Declaration in
any other non-substantive manner without the consent of the County, provided such
modifications are in writing. Any modifications, amendments, or reléases shall be evidenced by
a recarded amendment to this Declaration executed by all required parties thereto.

18,  Sucgessor to the CRA. In the event of a termination of the CRA, the City shall be
suceessor to CRA. for all purposes under this Declaration. I such event, all references in this
Declaration to the CRA shall be deemed references to the City, all references in this Tleclaration
to the approval by the Board of the CRA shall be decmed references to the Commission of the
City and all references in this Declaration to the Executive Director of the CRA shall be deemed
references to the City Manager of the City for all putposes under the Declaration. Any

Developer, other than the City, the County, and the CRA, may not pssign, convey, or transfer the
right to develop the Property, or any portion thereof, without written approval by the Tespective
Boards of the County and the CRA, which may bg withheld i their sole and absolute discretion,
unless such consent is not required under the Scitlement Agreemont. To the extent that such
entity is controlled by the Developer, in Yien of the foregoing, the County Mayor or County
Mayor's designee together with the Executive Director may . approve same in writing.
Notwithstanding the foregoing, npon the issuance of & Certificate of Occupancy (CO) (or its
equivalent) for the Retail Component or any portion thereof or the Residential Component, of
any -portion thereof, the Developer is permitted to tramsfer any interest in that completed
Component of the Propetty subject to any remaining financial obligation to the CRA or County.

19,  Enforgement. The County and the CRA shall be entitled to enforce this
Declaration against any person violating or attetnpting to violate, any of the terms gnd provisions
contained in this Declaration by appropiaté dction at law or in gquity. The prevailing party in-
any action or suit pertaining to or arising out of this Declaration shall be entitled to recover in

addition to costs and disbursements allowed by law, such sum as the court may adjudgeto be . o
: ek 2
A
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reasonable for the services of an attorney. This Section shall be in addition to any ather remedics
available at law, in equity, or both, end including the enforcement tights set forth in the
Settlément Agreement. ' '

20.  Election of Remedigs.- All rights, remedies and privileges granted herein shall be
deemed to be cumulative and the exercise of any one or more shell neither be deemed to
constitute an election of remedies, nor shall it prectude the party exercising the same from
exeroising such other additional rights, remedies or privileges. ‘

21. Severability, Invalidation of any one of these covenants, by judgment of Court,
shall not affeet any of the other provisions which shall remain in full force and effect.

“92.  Sovereign Rights. ‘The Developer and its successors, and assigas acknowledge
that this Declaration does not obligate the County, the City and the CRA in any mannet other
than as spocifically set forth herein. The County, the City, and the CRA shall not be liable to any
other person for the exercise of its govetnmental authatity, regulatory powers, and/or police
powers. The County, the City and the CRA retain all of their savereign prerogatives and rights
under Florida laws, and shall in no way be estopped or otherwise prevented from withholding or
refusing ko issue any approvals of applications, or be liable for same, ot to grant any approvals of
applications for building, zoning, planning or development under present or future laws and
ordinances of whatever nature.

23, Goveming Law. This Declaration shall be construed and governed in accordance
with the Taws of the State of Florida, without application of conflict of laws principles. Venue
shall be in the Circuit Court in and for Miami-Dade County, Flotida ot the Federal District Court
of the Southern District of Florida.

24.  Variance, In the event the Developer selected by the CRA in response to the
Developer Opportunity proposed varance from the requirements of the Declaration, which
variances have been approved by the Board of Comnissioners of the CRA in light of market
conditions and information provided by the Developer, the Board of County Commissioners
shall congider such variances at the time the Board of County Comemissioners i requested by the
CRA to approve the Developer and such yariances shall be outlined to the County in the Notice
to the County, The County agrees to consider such variances at the time it acts on the approval
of the Developer, with no obligation on the part of the Board of County Commissioners to
approve any such vatiances from the Declaration, which shall be in the sole discretion of the
Board of County Comenissioners. The yariances shall be deemed considered, if they are
included in the documentation submitted for the Board of County Commissioner’s consideraiion
by the CRA. If the Boaxd of County Commissioners approves, or is deemed to approve, the
Developer and some or all of the variances requested by the Developer, the County and the CRA
shall execute and record an amendment to the Declaration to reflect the variances approved, or
decmed approved, by the Board of County Commissioners. :

95 To the extent that this Declaration requires construction, and regardless of the
notation of the “preparer” contained upon same, both the CRA and the County equally
perticipated in the drafting of this Declaration, and accordingly, such document ghall not be

construed in favor of, or against, cither party. " \%@\b\;&;‘
e
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IN WITNESS THEREOF the County and the CRA have

the date first above written,

Witnesses:

executed this Declatation as of

CRA:

Southeast Overtown/Park West Cormunity
Redevelopment Agency, a public ageney and
body sorporate created pursuant to Section
163.356, Forida Staites 4

BT e eemar awi - et

Witnesses:

RN T T

#30900661_v2
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ATTEST NE
Cleck of the Board - ‘é I
ez O3
¥ DEs
By: EEEE
Approved for legal sufficiency.” R Eﬁ 5
By: LT
~ William R. Bloom, Esq.
Holland & Knight LLP
Special Counsel _
COUNTY:
MIAMIBADE COUNTY, )
a polifical Jubdieisign of the Staté of Florida
By: /:QWW f’p : _
ATTEST:
Harvey Ruvin, Cl AL
By: ,
Depufy Clerk
12
CENE20140679951 Page 12 of 13
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OR BK 27330 PG 2030
LAaST PAGE

Approved for legal sufficiency
County. Attarmey

or MUY AN

STATE OF FLORIDA )
. ) 88,
COUNTY OF MIAMI-DADE )

2014, by Clarence E. Waoods, TII, Ex¢cutive Director of the Southeast

Ov ammupity Redevelopmenit Agency, on behalf of the Agency. He is
ersonally known to me™or has produced as
idenfilteation: -

(SEAL} |
‘é . / /M

Notary Public-State of ]
Commission N "-"'.

)

Th?&fm jnstrument  was  acknowledged before me this { OH‘ day of
S 2rein
(=

_ 13
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Stephen P. Clark Cenfer

II1TN:W, 1% Street

Suite 2800

Miemj, Florida 33128

PIRST AMENDMENT TO AMENDED AND RESTATED.
DECLARATION OF RESTRICTIONS FOR BLOCK 45

. THIS FIRST AMENDMENT to Amended and Restated Declaration of Restrictions (the
“Amendment”) is made and entered into as of July 27, 2015, by and between the SOUTHEAST
OVERTOWN/PARK WEST COMMUNITY REDEVELOPMENT AGENCY, a public agency
" and body corporate created -pursuant to Section 163.338, Florida Statutes (the "CRA™) and
MIAMIDADE COUNTY, FLORIDA, a political' subdivision: of .the State of Florida (the
"County"). | | - ‘

RECITALS

A. The County and the CRA entered into that certaiﬁ Amended -and Restafed
Declaration of Restrictions for Block 45 recorded September 30, 2014 in Official Records Book:
29330, Page 2018 of the Public Records of Miami-Dade County, Florida (the "Declaration™).

: B. The County and the CRA desire fo modily and amend certain terms and
provisions of the Amended Declaration, as hereinafter provided. ‘ ‘

NOW, TEEREFORE, in consideration of the foregoing and other good and valuable
" consideration, the receipt and sufficiency of which is hereby acknowledge, the County and the
CRA agree as follows: o ' ' ‘

L Reoitals. The Recitals to this Amendmenf are frue, correct and are incorporated
herein by reference. ! ' : :

2 Dofined Tems, All definedterms utllized in this Amendment but not defined in
- this Amendment shall have the meanings ascribed to said terts in the Declaration. B

. 3. Construction. Sectioh 8A of the Declaration is hereby amended and restated in its
entirety to read as follows: ' - :

"A. The Developer must commence vertical construction (defined as physical
stracturés of the Retail Component actually being congtructed on the Property -
pursuant to applicable permits). on ot before November 15, 2016. The Developer
must substantially’ complete construction of the Retail Component on or before
November 15, 2018 (the “Retaill Completion-Date”). - The Developer shail
- commence vertical construction {defined as physical structures of the Residential

Component actually being constructed on the Property pursuant to applicable . .

permits) of the Residential Component on ot before November 15, 2016 and must
substanfially complete construction of the Residential Component on or befor
November 15, 2018 (the “Residertial Completion Date™). The Retail Completio
Date and the Residential: Completion Date shall be evidenced by one or mor
temporary ‘ot permanent certificates of occupancy (or their equivalent) for all X
buildings and structures comprising the project and must include completion of

Exhihit
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the 150 additional parking spaces in excess of the code requirements applicable to
the Retail Component and the Residential Component. The Refail Completion -
Date and the Residential Completion Date shall each automatically be extended
one day for each day of Unavoidable Delay provided the Executive Director of
the CRA concurs with the Developer that an Uravoidable Delay has occurred and
the County (by its Mayor or Mayor’s designee) agree that ‘an Unavoidable Delay
has occurred, which approval by the County shall.not be unreasonably withheld.
The term “Unavoidable Delay” means delays due to arca wide strikes, acts of
God, floods, hurricanes, casualties, fires, acts of the public enemy and
governmental moratoriums. The term Unavoidable Delay shall not include delays
caused by any other source, including but not limited to a govetnmental entlty
acting in its proprietary or regulatory capacity or délays caused by lack of funds.”

4. Section 12 of the Amended Declaration is hereby amended and restated in its
entirety to read as follows:

“12.  Notwithstanding any other provision set forth herein, in the event that
vertical construction (defined as physical structures actually being constructed on
the Property pursuant to the applicable permits} has not commenced on the
Property on or before November 15, 2016, then the Property shall revert to the
County upon written notice by the County to the Executive Director of the CRA-
at any time prior to the commencement of the vertical construction. If requested
by the County, the CRA shall prowde the County with a special warranty deed
transferring all title and interest in and to the Property to the County, free and
clear of all claims and encumbrances and free and c¢lear of this Declaration, which
the County shall record. However, such- reverter shall become effective upon
receipt by the CRA of the written notice of the exercise of the reverter, regardless
of the special warranty deed. In the event of such reversion, this Declaration shall
then automatically terminate, and notice of same may be recorded by the County.”

5, Conflict. Tn the event of a conflict between the terms and provisions of this
Amendment and the terms and provmons of the Declaration, the provisions of this Amendment
shall control.

6. Ratification. Except as modified by this Amendment, the CRA and the County ratify
and reaffirm all terms and provisions of the Declaration.

 [SIGNATURE PAGES TOFOLLOW]
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IN WITNESS WHEREOQF, iht_a County and the CRA have executed this Amendment as

of the date first above written.

Witnesses:

Printed Name:_AW0E4 _ s 7’#

Pursuant to CRA Resolution No. R-15-0013

;Z’M I

Printed Name:__jgibrl T2 e1180M

Wi Mol

. Printed Name: ﬂ'/fmﬂ ﬂ/Mﬁ(’

Pursuant to County Resolution No, R-430-15

CRA: o

Southeast Overtowr/Park West Commumity
Redevelopmert Agency, a public agency and
body corporate created pursuant fo Sgetion

163. ?:Wlonda Stamtcs . : '

Cl e E. Woods, III
Executive Director

ATTEST:
Clerk of the Efﬂﬁrd

‘William R, Bloom, Fisq: /..
Holland & Knight LLP-
Special Counsel

De ufy Clerk iS5 2 3

P ty i ?} 4{-@3;;?. ;":g s
Approved {or legal sufﬁcxenc“y E}QRE &
N

o AU
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- COUNTY OF MIAMI-DADE )

R B 2P Faes Pl
L.AagT PadEE

STATE OF FLORIDA )
) 8S.

The foregoing instrument was acknowledged before me this. A3 day of July, 2015, by
Clarence E. Woods, ITI, Executive Director of the Southeast Overtown/Park West Community
Redevelopment Agency, on behalf of the Agency. He is personally known to me ot has
produced _ as identification. o

Natary Public - Stafe of
Commission Number:

B r,%,‘ DERRIGK DENNY

e MY COMMISSION 4 FF 075540
== EXPIRES: Decomber 10, 2017

{DA, COUNT OF DADE

his 15 @ a2 r:_opy of the

STATEQF FLOR
; day of

| HEREBY CERTIFY that
pnginat fitgd in !

ticial Seal

WITHESS mY hard a0 3 cuit ahd County Courts
! sl CLERYS, of Cirout
HARVEY FEVIN, DG
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TERMINATION AGREEMENT

This TERMINATION AGREEMENT, entered into as of the 13th day of June, 2016, by
and between OVERTOWN GATEWAY PARTNERS, LLC, a ¥lorida limited liability company
(OGP and SOUTHEAST OVERTOWN/PARK WEST COMMUNITY REDEVELOPMENT
AGENCY, a public agency and body carporafe created pursuant to Section 163.356, Florida
Statutes (ﬁle “CRA™) (collectively, the “Parties™).

RECITALS

A. OGP and CRA eniered into that Block 45 Development Agrecmaﬁt dated as of
Janmary 29, 2014, as amended by Amendment dated April 25, 2014, as amended by Second
Amendment dated as of May 30, 2014, and as amended by Third Amendment dated as of July
15, 2014 (collectively, the “Agreement”); and |

E. As a.resuit of the inability of the Parties to complete necessary documentaticn on
a timely basig, OGP and the CRA cach desire to exercise their respective fersination rights
pursuant to paragraph 4 of the Third Amendment.

NOW, THEREFORE, IT IS MUTUALLY AGREED A8 FOLLOWS:

1. Recitals. The Recitals to this Termination Agreement are true and correct and
incorporated by reference,
2, Termination of the Agreement. Pursuant to paragraph 4 of the ‘Third Amendment,

OGP and CRA hereby terminate the Agreﬁneﬁt and the Parties shall be released from all further
obligations wnder the Agreement except for the obligations that expressty survive the termination
of the Agreement.

3. Release, Simultaneously with the execution and delivery of this Termination
Agreement, OGP and its members shall execufe and deliver to’the CRA the release in the form of
BExhibit “A* attached herefo (the * OGP Release”). Simultaneously with the execution of this

Termination Agrecment, the CRA sball execute and deliver to OGP a release in the form of
Exhibit D

27



Exhibit “B” attached hereto (the “CRA Release™).

4. Deposit. Simultaneously with the execution and delivery of this Tetmination
Apreement, the OGP Release, and the CRA Release, the CRA shall deliver to OGP Letter of
Credit No. TETS-932136 (the “LC™) issued by JP Motgan Chase Bank, N.A. (the “Lender”) in
the amount of $500,000.00 fgr termination and the Parties agree to execute any and all
documents reasonably required by the Lender to terminate the LC.

5. | Prior Notice. This Termination Agreement supersedes and repleces thaf lefter
dated May 24, 2016 from the CRA addressed to OGP.

6. Authority. The signatories to this Termination Agreement confinn that they have

 the authority to execute same on behalf of OGP and CRA, as the case may be.

7. Counterparts. This Agreement may be executed in counterparts.
N WITNESS' WHEREOF, the parties have executed this Termination Agreement as of

the date first above written:

Withesses: CRA;
Pt Southeast Overtown/Park West Community
o~ Redevelopment Agency, a public agency and

o body corporate created pursuaat to Section

4 4 [ w0 %
Printed Natne: (_OMONIUS SV 163.358, Blorida Statutes

Printed Name: én/@éﬁ g}m;'&

By, (Al bt /
Wiltiam R. Bloom, Esq.
Holland & Knight LLP
Special Counsel

| #46559334 V3
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WITNESSES:

Y/

Print Name: __[>ikla (arme

113275070.2

OVERTOWN GATEWAY:

OVERTOWN GATEWAY PARTNERS, LLC,
a Florida limited Gability company

By: OGP45 M@NAGER, LLE, a Florida
limited liability company,
its manager

N

Name: B. Donahue Peebles, its
manager

Name:; C, Barron Channer, its
manager

29
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RELEASE

KNOW ‘ALL MEN BY THESE PRESENTS that OVERTOWN GATEWAY PARTNERS,
LLC, a Florida limited liability company ("Overtown Gateway"), OGP 45 MANAGER, LLC, a
Flarida limited liability company (“OGP”"), R. DONAHUE PEEBLES (“Peebles") and C.
BARRON CHANNER (“Channer") (Overtown Gateway, OGP, Peebles and Barron are
collectively referred to as the “First Party”) and SOUTHEAST OVERTOWN/PARK WEST
COMMUNITY REDEVELOPMENT AGENCY, a public agency. and body corporate created
pursuant to Section 163.358, Florida Statutes (the “CRA’}, and MIAMI-DADE COUNTY, a
political subdivision of the State of Florida (the “County™) (the CRA and the County are
collectively referred to as the "Second Party"), for and in consideration of Ten and 00/100-
Doilars ($10.00), the release of the $500,000.00 deposit under the Block 45 Development
Agreement, as hereinafter defined, and other good and valuable consideration, the receipt
and adequacy of which is hereby acknowledged, First Party remises, releases, acquits,
satisfies, and forever discharges and covenants not to sue the Second Party and their officers,
directors, commissioners, agents, attorneys, and employees, of and from or for all, and all
manner of action and actions, cause and causes of action, suits, debts, dues, sums of money,
accounts, agreements, promises, damages, judgments, executions, claims and demands
whatsoever, in law or in equity, which First Party ever had, now has, or which First Party
hereafter can, shall or may have, against Second Party, for, upon or hy reasen of any matter,
cause or thing whatsoever, from the beginning of the world to the date of these presents,
relating to or arising out.of, directly or indirectly: (i) that certain request for proposals (the
“RFP") issued by the CRA with respect to that certain real property located in Miami-Dade
County, Florida more particularly described on Exhibit "A” attached hereto and made a part
hereof (“Block 45); (ii) the response to the RFP submitted by Overtown Gateway; (iii) the
selection of Overtown Gateway as a successful proposer to the RFP by the CRA for Block 45;
(iv) the approval by the Board of County Commissioners of Overtown Gateway as the
“successful proposer with respect to the RFP under that certain Declaration of Restrictions
recorded May 15, 2013 in Official Records Book 28631, at Page 1264 of the Public Records
of Miami-Dade County, Florida, as amended by Amended and Restated Declaration of
Restrictions for Block 45 recorded October 30, 2014 in Official Records Boak 29330, at Page
2018 of the Public Records of Miami-Dade County, Florida, as amended by First Amendment
to Amended and Restated Declaration of Restrictions for Block 45 as recarded August 8,
2016 in Official Records Book 29746, at Page 3455 of the Public Records of Miami-Dade
County, Florida; (v) the Block 45 Development Agreement by and between Overtown
Gateway and the CRA dated January 29, 2014, as amended by amendment dated April 25,
2014, as amended by Second Amendment dated as of May 30, 2014, and as amended by Third
Amendment dated as of July 15, 2014 (collectively, the “Black 45 Development Agreement”);
and (vi) any claims related to having any development rights or other interest in Block 45.

First Party hereby represents and warrants that they are fully competent and able to
understand the terms of this Release, that First Party is not relying upon any statements or
representations (whether express or implied) of the Second Party, their officers, directors,

_commissioners, agents, employees and attorneys regarding this Release and that First Party

#46524330_v2

v



is entering into this Release under their own free will believing that this Release to be in their
best interest.

The terms of this release are contractual and not a mere recital.

This Release shall be governed by and construed in accordance with the laws of the
State of Florida.

This Release may be executed in counterparts,

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, we have hereunto set out hand and seal this ___ day of June,

2016.

WITNESSES:

Print Name;

Print Name:

Print Name:

Print Name:

Print Name:

Print Name:

- Print Name:;

Print Name:

446524330 v2

OVERTOWN GATEWAY:

OVERTOWN GATEWAY PARTNERS,
LLC, a Florida limited liability company

By: OGP 45 MANAGER, LLC, a Florida
limited liability company,
its manager
By
Name: R. Donahue Pecbles, its
manager

. By: -
Name: C, Barron Channet, its
manager

OGP:

QOGP 45 MANAGER, LLC, a Florida limited
ligbility company

By:
Name:; R. Donahue Peebles, its
manager

By:
Name: C. Barron Channez, its
manager

+%



Print Name:

Print Name:

Print Name:

Print Name:

446524330_v2

PEEBLES;

R. Donahue Peebles

CHANNER.

C,I Barron Channer



Exhibit "A"
Legal Description

Lots 1-12 inclusive Block 45 NORTH, CITY OF MIAMYI, according to the Plat thereof, as
P recorded in Plat Book "B" at Page 41 of the Public Records of Miami-Dade County, Florida.

#46524330_v2



Bxhibit “B”
‘:-i
!

#46559334_v3

Je



RELEASE

KNOW ALL MEN BY THESE PRESENTS that SOUTHEAST OVERTOWN/PARK
WEST COMMUNITY REDEVELOPMENT AGENCY, a public agency and body corporate
created pursuant to Section 163.358, Florida Statutes (the “CRA7) (“First Party”) and
OVERTOWN GATEWAY PARTNERS, LLC, a Florida limited liability company ("Overtown
Gateway"), OGP 45 MANAGER, LLC, , a Florida limited Hability company (“OGP"), R.
DONAHUE PEEBLES {“Peebles”) and C. BARRON CHANNER (“Channer”) (Overtown
Gateway, OGP, Peebles and Barron are collectively referred to as the “Second Party"), for
and in consideration of Ten and 00/100 Dollars ($10.00) and other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, First Party
remises, releases, acquits, satisfies, and forever discharges and covenants not to sue the
Second Party and their officers, directors, commissioners, agents, attorneys, and
employees, of and from or for all, and all manner of action and actions, cause and causes of
action, suits, debts, dues, sums of money, accounts, agreements, promises, damages,
judgments, executions, claims and demands whatsoever, in law or in equity, which First
Party ever had, now has, or which First Party hereafter can, shall or may have, against
Second Party, for, upen or by reason of any matter, cause or thing whatsoever, from the
beginning of the world to the date of these presents, relating to or arising out of, directly or

“indirectly: (i) that certain request for proposals (the “RFP”) issued by the CRA with respect
to that certain real property located in Miami-Dade County, Florida more particularly
described on Exhibit “A” attached hereto and made a part hereof (“Block 45"); (i) the
response to the RFP submitted by Overtown Gateway; (iii) the selection of Overtown
Gateway as a successful proposer to the RFP by the CRA for Bleck 45; (iv) the approval by
the Board of County Commissioners of Overtown Gateway as the successful proposer with
respect to the RFP under that certain Declaration of Restrictions recorded May 15, 2013 in
Official Records Book 28631, at Page 1264 of the Public Records of Miami-Dade County,
Florida, as amended by Amended and Restated Declaration of Restrictions for Block 45

recorded October 30, 2014 in Official Records Book 29330, at Page 2018 of the Public
Records of Miami-Dade County, Florida, as amended by First Amendment to Amended and
Restated Declaration of Restrictions for Block 45 as recorded August 8, 2016 in Official
Records Book 29746, at Page 3455 of the Public Records of Miami-Dade County, Florida;
(v) the Block 45 Development Agreement by and between Overtown Gateway and the CRA
dated January 29, 2014, as amended by amendment dated April 25, 2014, as amended by
Second Amendment dated as of May 30, 2014, and as amended by Third Amendment dated
as of July 15, 2014 (collectively, the “Block 45 Development Agreement”); and {v[) any
claims related to having any development rights or other Interest in Block 45.

First Party hereby represents and warrants that they are fully competent and able to
understand the terms of this Release, that First Party is not relying upon any statements or
representations (whether express or implied) of the Second Party, thelr officers, directors,
_ commissioners, agents, employees and attorneys regarding this Release and that First
Party is entering into this Release under their own free will believing that this Release to be
in their best interest.
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First Party agrees that it will not disparage or defame Second Party and will not
malce any false or disparaging statement(s), either aral or written, about Second Party,

The terms of this release are contractual and not a mere recital.

This Release shall be governed by and construed in accordance with the laws of the

State of Florida,

Witnesses:

Printed Name:

Printed-Name:
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CRA;

Southeast Overtown/Park West Community
Redevelopment Agency, a public agency and
body corporate created pursuant to Section
163.358, Florida Statutes

By:
Clarence E. Woods, 111
Executive Director

Approved for legal sufficiency

By:
William R. Bleom, Esq.
Holland & Knight LLP
Special Counsel




Exhibit "A"

Legal Description

Lots 1-12 inclusive Block 45 NORTH, CITY OF MIAMI, according to the Plat thereof, as
recorded in Plat Book "B" at Page 41 of the Public Records of Miami-Dade County, Florida,
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